"Affiligte” means with respect to any Person, any other Person who 1 directly or
indirectly coutrolling, controlled by or undel commoen control with such Person  For the
purposes of this definition. the term Tontref,” when used with respect to any Person. means the
possession, directly or mdirectly, of the power fo direct or cause the direction of the management
and policies of such Person, whether through the ownerstup of voting securities. by contract or
otherwise. Notwithstanding anything herem to the comwary, the Manager {as defined in the
eriim Management Agreement and UK Interum Management Agreement) will not be deemed
to by an Affilinte of the Sellers or any of their subsidiaries.

"Affitiated Group” has the meaning set forth o Scction 6.16.

"dgreed Loan" means the loan agreement in the form annexed hereto as Exhitdt 3 ta be
entered into by Teleglobe and the UK Newco, under which Teleglobe will boar o the UK Newee
an amount cqual to e smount of the Hive Down Receivable,

Tdgreenent” has the meaing st forth o the introduciory paragraph hereof,
"debitewtor’ has Lhe weaning soi forth in Section 5.2.5.
"Auslgriment und Assumption Agrecments” has the meaning set forth in Scetion 5.2.2.

"Assumed Liebilities” means the following Kabilities and oblipagons of Sellers (or
Newceos of Acquired Entihes):

(a)  all habihties and obligations {sxcluding any Taxes) ol Setlers for Newcaoy
or Acquired Entibes) ansing onder the terms of, (1) lose Contracty
assumed (diwrectly or indirectly throngh the scquisition of 4 Newcw or the
Equity Intarests of an Aeqoired Engity) by Buyer ov its Aftiliates puysnant
vy the terms of this Agreemnent and (ii) those Conlrasts exceuted or endered
inte by the Manager (as defined in the Interim Managemenmt Agreement)
o1 behaif of the Sellers {or Newcos or Aequired Enlitics) un ov afier the
IMA Dase:

{by  the lighilities and obligations ol the Scllems {or Newcos or Acquired
Extities) as of the Closing Date that relate (o the Core Business, which had
they existed as of the date of the MA Date Finaneial Statewment, would
havc been included therein pursuant to the Baseline Iinancial Staternent
Mcthodoiogy,

(<) all liabilities and obhgations of Sellers {or Neweos or Acquived Ensitics)
in respect of the Canadian Pension PMlans, to the extent assumed by Buyer
pursuanl o subsection (j) of the definition of "Purchased Assets® in
Seetion L.1; wnd

(d)  all habilides thut muy arive from the actions taken hy Buyer or any
Affiliate thereof after the Closing with respect 1o the Transfomed
Emptuyees and the UK Employees,
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"Austridisn Asvere™ means the Purchased Asssts held as of the IMA Date 1 the name ol
any Seller (or hewcea) aeganiced under the laws of the Commeonwealth of Australia,

"Anstratiun Employeey” moum those Employees employed by a Seller 1 Australia as

listed m a letir delivered by the Koy Sellers to Buyer on the date hereof {the "Tmployvee
Lelier™).

“Bankruptey Comrts™ means collectively, the CCAA Cowr, the US Bankmptey Conrt
and the UK Cowt, together with any courts o winch appeals (up to and including any courts of
lusk Tesurl in any reles ant jurisdiction) may be taken from such courts, and "Bankrupicy Court™
shall mean any one of such Bankeupicy Couns.

"Bunkeupicy Conrt Orders" meyns the CCAA Cowt Sale Approval Order, the US
Bankruptey Cowt Sale Approval Ovder and any other order of the Baakriptey Courts (other than
the UK Court) providimg for the assumption snd assignment of Contracts (other than Rejected
Contracts) in accordance with this Agreernent

"Boriruptey Laws' meand the (UCAA the BIA, the US Bankruptey Code and the
United States bederal Rukes of Bankruptey Procedure, as amended, the Insotvency Aci and the
local mles of any of the Bankmptey Couts.

"Bankruptey Pleadings” means all pleadings filed with any Bankruptcy Court by any
Seller or any other Persou relating to this Agreement,

"Bar Dare" means the date or dates set by the Banlauptey Cournts fixing a deadline for all

patties to file proots of claim against and proofs of juterests in ona or more of the Canadian
Debior Sellers or LY Debior Sellers

YRaseline Flrancia! Staterment” means the financial slatemeny attschod heren as
Schedule 1.11..

"Beaseline Financvial Statement Methodology ™ rmeeny ibe melthodplogws and actounting
principles nsed 1 preparing the Baseline Financial Statement,

"BCE" means BCT Tnc., a Canadian corporation, and itR fuceessors,

"Bell Cunada® means Bell Canada and BCE Nexxia lne., and their respective
SUCCESSals,

PBull Canwde Contracts™ means collechvely, (i) the Masier Whulesale Fricing and
Services Coondinating Agrectend, dawed as of January 1, 2001, among Teleglobe, Bell Cunada
and BCL Nexxia Ine; (ii) the Canada Dirsct Agreement, daled ag of January 1, 1999, among
Telegiobe, Bell Canada, Island Telecom, Inc., Maritime Tel & Tal Limiled. MTS
Commusications. Inc, NB Tel Inc, Newtel Communications Ine. and Saskawchewan
Telecomnmaications, (iti) the Intereomnostion and Operating Agteement, dated us of January 1,
1999, among Teleglobe. Bell Canadz, bsland Telscor, Ine , Maritime Tel & Tel Limited, MTS

Communications. Tnc., NB Tel Mme. Newtel Commumicatious e and  Saskatchowan
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‘Tefecommunication; and (%) the Amending Agreement, dated as of June 1, 2000, among
Teleglobe, Bell Cinada und BCE Nexxia Ine.

""81A " meuny the Bankruptey and {nsolveney Avt (Canada).

"Bidding Procedures Orders” means, collectively, lhe June 4, 2002 onder by the CCAA
Coun as entersd on June 7. 2002 approving the bid process, ncluding the break up fee, for the
sale of the Core Business, the forther order of July 29, 2002 approving certain expense
reimbursements aiad the Tune 24, 2002 order by the US Bankruptey Court approving the bid
process for the sale of the Core Business, as such ocder or orders may be amended or modified
{to the extent such amendments o1 medifications are approved by Buyer).

Y Biils of Sale™ has the meaning set fosth in Section 5.2.3,
MBenus Plans® has the meaning set forth1n Section 8,14,
"Breach Natice”™ has the meanmyg set torth wm Areizke XT1
""Breqohing Party™ has the meaning set forth i bection 5,25
"Breakup Fee™ bas the moaning scl forth in Seetion 11.3.1

"Bripg Down Eimancial Stafement™ means 4 fmuncial staterhent vellecting a bring-tdown
of the Baseline Financial Sutement 1o the relovanl dale and preparetl in scoordunce with the
Baseline Financial Siarement Methodology.

"Buriness Dap' means any day emcept a Saturday, Sunday or other day on which
commercial banks 1 Tonante or New York are required ot avthorized by law to close.

"Brper” has the meamny sct forth in the inroductory paragraph hereot.

"Carnadian Company Plen™ means all Cumadian retirement, pension, supplansatal
pension, savings, retirement savings, bomus, profil sharing, stock purchase, swock option,
phantom slock, share apprecialion vighty, deferred compensation, severanct of termination pay,
change of control. inqurance, medical, hospital, dental care, vision care, drug, sick leave, shont
lerm or lopg term disabibile. satacy conlinuation, ucernployment benefits, vacalion, inceniive,
compensation ar other empioyee benefit plan, program, arrangement, policy or practice whether
written ot otal, formal or informal, fonded or unfunded, registered or wiregistered, insueed or
seli-insured that is maivtained or otherwise contributed w. or required to be contribwied to, by or
on behall of the Sellers orgunized under the laws of Canada (or any provinee thercof) for tie
benefit of current or former employees, directors, officers, independent contractors or agents of
lhe Sellers orgamced under the laws of Canada (or any provines thereof) (or Newcos forrmed by
the Sellers orgamized under the laws of Canada (or any province thereof)) in connection with the
Core Business.

"Canadian Debtor Sellers" has the meantng set forth in Recital ¥ hereto.
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"Cunadian Pension Flans” means alk Canadian Company Plans that are 1egistered and
nom-registered pension plans covering the Transferred Einplovees who are or were employed by
the Canadian Debtor Sellers ongnnized undes the Laws of Canada or any province thereof.

“Canadien frausaction Notice” has the meaning set forth 1o Seetion 8.4.3.

"Capitalization” meany the iswe by UK Neweo to Teleglobe of fully paid-up £1.00
ordinary shates in UK Neweo in full and final settlement of all sums due 1o Teleglobe under the
Apreed Loan, in accordance with Section 5.2 4.2,

"{CAA" has the meaning set forth in Recital T hereto.

MCCAA Court™ has the weaning set forth in Recital F hereto.

"CCAA Conrr Sale Approvel Order” has the meaning set forth in Section 8.4.2,1,
"CCAA Proceedinge™ has the meamng set forth in Reeital T hereto.

"Closing™ means the consurmmation of the purchase and salé of the Purchased Assets
canlempilated by Section 2.8

"Closing Date " has the menninp set forth in Scction 3.1,

"Closing Payment Amognt” has the meanung set forth in Scction 5.2.3.
"Closing Statement" has the meaning set forth 1n Scectien 4.4.1.

"COBRA'™ means Seclion 4980B of the Coude and Part 6 of Subtitle B of Titke 1 of
BRISA.

*Code™ means the United Staies Intermal Revenue Code of 1986, as amended. and the
rubes and regulations promulgaled thercunder.

"Collecthve Agreement' means g collective barpaning agteement, as amended, relating
to the Core Business and binding on Sellars or any of them as of the Closing,

"Conumissioner of Competiion” means the Cormmissioner of Competition as appownted
under the Competition Act.

*Company Intellectual Propery” means the ivellectual property (a) owned by o Seller
for Newcos or Acquured Entities) as of the Closing and listed on Schedule 6.7.1. (b) physcally
located a5 the Owned Real Property or Leased Real Property, or (c) used by Teleglobe or any
subaidiary of Teleglobe in connectton with the Core Business, other than, in the case of dus
clause (c}, any such wtellecrual property that constitntes an Excluded Asset.

"Cumpuny Plan" means and includes any Canadian Company Plan, US Compuny Plan
or any other similar plan or reticoment scheme pmitained by Scllers for the benefit of
Transferred Employeess (irclnding the UK Eimployees).
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"Competing Trarsaction’ has The meamng s2 forth in Section 11.3.1.
"Competitiva Act" means the Cumpetriton et R.S C 1085 ¢, C-34, as amended.
"Complainis™ has the meaning set forth in Section 6.18.2.

"Confidentiality Agreements” weans lhe lelters, dated Jume 24 and July 9, 2002,
between Tuleglobe and TenX Capital Parners L1 C and the letter, dates] Tuly 24, 2002, hetween
Teleglobe and Cerberus Caprtal Management, [P

"Consent” means any consent, waiver, approval. order or auwthomizahen of or
reggistrabion, declarahon or fiting with of notice to, any Govenunental Entity or other Parson.

"Contraces” means 21l right, tide and interest of any Seller (or a Newco or Acquired
Enlily)} (inclidimg ax tratislerer in commection with the Mugration Transactions) in and to any lico,
lease, franchise, license, pemmul. conlruel, agreement, obhgation or tnwsl reluled w the Core
Busmess, uther than any such len, lease, francluse, license, permmt, contract, agreement,
obligation or (rusl thul {4) comdiutes an Exclnded Asset, (1) relates to smy Scller's mdebtedness
fimr bormawed moncy, or {c) that expires or is terminated (i) n accordance with (A)tus
Apreemenl, (B) the Interim Management Agreement or UK Intenm Management Agreement, or
(C') the terms thereot or (1i) as a remht of actions of parties thereto (other than any Seller), in amy
case priot 1o the Closmg Date. Without liouting the generalty of the foregoing, the Contracts
shall include without imitation all right, title and 1nterest of any Seller (or a Newco or Acquired
Lnbity) in, to and under all of the tollowing tems 1elating to the Core Business {sxcept to the
extenl expined or wermingled in accordance with this Agreoment or the Intenm Management
Agreernent ot UK Inkenim Management Agreement or 1o sccondance with the terms theveof or
validly terminated 23 8 result of sclions of partics thercto {other thun any Seller, Neweo or
Acquired Emities), in uny cave prior 1o the Closing Date);

(a) vulce customer ggreemenls or  wmangementy,  inchuding the  bitutenal
inerconnection agrectacniy, bhilaleral raffic armanpements and  other
arreements listed on Schedule 1.EA;

(1) voice customer agreements or atrangements, including voice transit
scrvice  agreemments, telecommunicahions services agreements, call
lemmination agrecimunts, camiexr scrvives agroomicnts, master wholesale
agrecmemts, Andiotext corvices agreements, switched transit serviees
ppleements, letter agreements and other contraciual mmangements with
customers histed on Schedule 1.18;

() daln ¢ostomer agreements Or mTengonents, mcluding asynchronous
transfor mode (MM service  sgreements,  collocalion  service
agreements, 1P service agreemenls, digital video broadoastrlP COVPAIP™
satellile service ngreemenly, dedicaled broadews! service ugreements and
dhatal video seTvice agreoments fisted om Schedule 1.1C-1 or Schedule
1.1{-2,
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(d) agreements or arTangements with equipment vendors and other key
supphiers histed on Schodale 1LID;

(&)  the capacity agreements, universal access agreewments, constructon and
maintenaace agreements, agreements for indefeasible ghis of use (IRUs)
and telsted operatons and maintenance  agreements, and  similar

agreements listed on Schedule LL1E;

4] leases for sarellite capacity listed ou Scbhedule 1.1F,

4] leases, subleases and licenses {including collocation leases and licenses,
and leases for points of presence) for real property and collocation and

other sumnilar apreements listed on Schednie 1.1G;

(h) aty $ales agenl amd consulting agrecroens hsled on Sehedole 1L1H,

() the Intelectual Property licenses listed on Schedwle £.7.1;
{j} Uie agreemneuls and armngemcents bsted on Sehedule 1.11; snd
(k) leases ol taugible perzunat property lisled un Sehedule 6.5

uw each case to the extent rransferable. With respeel o any Contract thal is not lisicd on

(collecvely. Lthe "Contract Schedules™), {i) no hability or abhgation in respect of such Contract
w effect as of the date of this Apreement will be included in any caleulation of Nel Current
Asgets upder this Agroement, (1i) Sellers will not, notwithstanding any provision of ths
Agreement to the coelraty, ke any ropresenustion or warranly with respect o such Conlract
(inclading with respeel 1o ils assignability, vahidity, enforceability, good standing mid the Like).
and (i} Sellers’ obligations under this Agreement with respect 1o such Contract will be merely lo
execute a "without recourse" assigniment of Scllers' right. title and interest therein, and to deliver
such assigtunent to Buyer at the Closing il not designated by Buyer oy 8 Rejected Contrct
pursuant to Section 4.4.4

"Contract Schedyles” has the meaning set forth 0 the definition of "Contracts” n
Section L] hereof

"ronirol’’ bas the meaning set forth  the definition of "Affilhate” in Section 1.1 heisof,
"Core Business' has the meamng set forth in Recital B herefo.

"Cure Contracts” menns any Contract listed on Schedule L LK the Cure Cosls [br which
kave not been settled and paid by the date hereof.

"Cure Costs ™ mneaDs amounts owing under Conteacts that relate to obligations of the US
Bebtor Sellers under such Contracts arisiag prior 1o the filing of the US Bankmpicy Proceedings

or of the Canadian Debtor Scllers (other than the US Debtor Sellers) under Conwacts ansing
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prior o the filmyg of the CCAA Prococdmgs, but exclwding any such amounis paid or payable as

ol the dule hereol under setilements with respeet 10 Cure Costs entered inte on or prior 10 the
chate hoveof

"Cyre Letrer”™ meang the Jetter referred o in the definilion o Target Maximum Cure
Amount.

"Cure Savings' means the difference between (i) the Tanmt Maxmum Core Amount
angd (i) the sur of acmal wmounts paid or payvable by Buyer n order to satisfy any Cure Costs
{through scttlement at an amnunt lesg than the Target Maximum Cure Amount) for the Cuare
Contracls, deiermined om an aggregaie basis; provided, boweover, thal in the event a Cuve
Contract 13 reyected pursuant to Sectlon 4.4.4, the "amowt paid ot payable by Buycr” shall be
deemed fo be sero; and provaded lurlher, bowever, that i no such setllement iy achicved with
respect to a Cure Coniract and the Cure Contract is not rejected pursuant to Section 4.4.4, the
"amount puid or payable by Buyer” for such Cure Contract will cqual the amount set forth in the
Cure Letter with respest o such Cure Conircl,

"*Curce Savings Dixpute Notice” has the meaning set forth in Section 4.4.3.2
tCuere Savinps Negoiiution Perivd® has the meaning set forth 1 Seerlon 4.4.3.2.

"Cure Savings Notice Pertod" has the meaning sel forth in Sectinn 4.4.3.2

e e e s

"Cure Savings Staternenr™ has the meaning set forth 1o Scetion 4.4.3.2,

"Current Assets™ meons items that, pursuant to the Baseline Tinancial Statement
Methodology, would be included as accoumts recervable (pet of allowance for doubtful
accounts), accounts receivable 1elated party (other than accounts recervable where the obligor 1s
Teleglobe ur any direct or indiveet subsidiary therco(), accounts reecivable other, prepaids and
other eurrenl asscrs (ax such tonns are used in the Bageline Fmancial Statement Methodology),

"Cuarrent Linkifitiex” means ilems thal, pursuanl W the Bascline Fingneial Stalement
Methodology, would be includsd as acconnts payable, accounss payable related party, sccrued
lighititics and other current liabulities (a5 such terms are used in the Baseline Financial Statemenit
Methodology) (oiher than accouniz payable owing to, and quch liabilities 1o, Telegiobe or any
direct or indnect subsidiary thereof).

*D4 Dispute Notice” has the meaning set forth in Section $.2.5.

"DA Negetiation Perivd " hus the meaning set forth in Section 5,2.5,

¥Debentare” meaits the fixed and foatng chacge to be entered ino on the IMA Dale by
UK Newco. TIUK and the UK Adminiatrators in the form attached hetelo as Exhibit €

"Deed of Release” means the deed of release of the Debenture to be entered into by UK
Newen, TIUX and the UK Administrators in the foom atached hereto as Exhibit N.
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und seourics whch are directly or mdivcctly conventible into ot edereisable i exchangeable [or
any of such Person's Bquity Interests.

“Escrow Agent” meavs JPMorpan Chase Bank in its capacity as escrow agent under the
Escriny Agrecment (OF 4ny 5UCCESSOT e5eTUW apgenl th t:reundct}

"Escrow Agreement” means an escrow agreement by and among Sellers, Buyver and
Fsermy Aprent, executed and delivered contemperaneons with the exacution ot this Agreement in
the fimn of Exhibit D hereto

"Excluded Assefs” meaps (a) cash and cash equivalents, (b) accounts receivable (other
Lthan acemmts recetvable included in Cuoment A ssets punwant to the Raseline Financial Statemment
Methodology), (¢} wnsurance policies insuring the Core Business or the Purchased Assots {or
businesses that are not mcluded 1a the Core Bosiness or asgets that do not sonstilule Purchased
Axaets); provided thal there shall be included i the Purchased Asgets any insurance proceeds
payable related to a elaim mad: by any Seller to Lhe gxtent (i) relating to mny Pyrchased Asset, if
the claim arose on or after the ditc hereol, (31) relaling o the Core Busitess to the extent the
claim arises om or afler the [MA Date or, to the extent such procecds artse from busmess
interruption instrance and are included in Mot Current Assels, prior 10 the IMA Date, (d) any Tax
refunds, or entitlement {contingent or otherwise) Lo recedve Tax refunds, relsting to periods prior
to the IMA Date {to the extent not included in Nei Current Assets) or with respeet ty Transfer
Taxes paid or required 10 be pad pursuant to Section 13.d, {e) Sellers' corporate seals, nunnie
books, charter docwnents. Tax Retums and reports, comporate stock recoxd books and other
books aud recotds pertaining Lo ergamivation, existence or share capilulisution and such books
and fecards as ate neeessary W enuble uny Seller Lo Gle s "tax Rolums and reports and to delend
eny assessment for Taxes for ayy taxation year. ([} any Rejecled Contracts, ared (g} any usscis
listed or descrtbed on Schedule 1.1,

"Expense Cap’ has the meaning set forth in Seetion11.3.2.

"Expense Reimbnrsement” hos the meaming set forth in Section11.3.2.

"Final Deteraination” has the wieaning set forth in Sectlan §.11.7.

"Finad Order™ means an order or & judgment entered by a Bankmptcy Court (i) that has
not been reversed, stayed, modificd, amended or vacsted, and (i) as to which the time for filing a
nolice of appual, 4 pelition fur review or a motion for regrgument or rehearing has expired.

"Final Purchase Price” has the meamnyg set forth in Section 4.4.2.

"Former UK Employess” means any persons other than the UK Employees who are, or
haye bown a1 any lime priox to the Closing Date, been engaged to uny extent in the Core Business
in the UK,

"Gevernmental Enriry” means any Canadian, United Staes, United Kingdom,
Australian, Spanish, Hong Keng or other national, provincial, federal, state, local or municipal

2G4 22 11




————— Bt T —

govermnent, courl, adlnibisalive Agency Of couLmission of other govervmental or qther
regulatory authority or sgency.

"Granys' has the meaning set forth tn Section 10.2.4{c).

"Hive Down Agreement” means tn agreament doted as of the date of this Agreement
between Teleglobe Intenational (UK) Limited (i Adoumstration) ("TIUK™), Teleglobe
IToldings (UK) Limited (in Administration) ("FHEUK™), the UK Administrators, UK. Newco and

Buyer whereby the assets of TIUK and THUK will be transfered to UK Neweo, in substantially
the farm of Exhihit F.

"Hive Down Receivable” means the amount of $8,416,790 to be owed by the UK Newco
to TIUK pursvant to Section 2.1 of the Ilive Down Agreement.

"HE Selfler™ means Telexlobz Honyg Kony Limired.

"HETRO™ meany the Transier of Business {Protectiun of Credilows) Ordinance, Chapler
49 ol the Laws o Hong Kong

"Hong Hong Nelice Date™ nmeans the date on which the notice of transfer given pursuant
o Section 3.4 becomes complete under Section 4(4) of the LIKIINO subject 1o any mater
referred to 1o Sections 4(5) and 4(6) thereof,

"HSR Act" mcans the United States Har-Secott-Redino Antitrust Improvemenss dct of
1976, as smended.

"HSR Filings' means any filings required undoer the HSR Act.

"Industry Canada” means the Canadian Mwwster of Industry and the Nepartment of
Industry in the cxercise of the Minister's authomty.

"f314 Date ™ has the meanng set torth in Section 4.3,
"IMA Date Fironcial Statement” has the meaning set forth in Section 4.4.1.

“{ncremental Costs® means all costs (other than Taxes) incumncd or payable in respecs of
the Tracsfer of Purchased Assels in excess ol the coste (other than Taxes) that would have been
ineurreed or payable had Buver acquired such Purchased Agseis in accordonce with Lhe provisions
of Sectipn 2.1.1 and the second sentence of Sectiom 2.1.2, calculated on the assumption that
Buyer directed each Seller to form only oue Newco in the junisdiction in which the particular
Seller was organized, ot with respect fo any Canadian Debtor Seller organized vnder the Jaws of
Canada ur any province thereof, m Nova Scota.

"Tueremental Taxes " means all Faxes incurred or payable 1 respect of the Transfer of
Purchased Assets in excess of the Taxes that wonld have been incnrred or payable had Buyer
acquired such Purchased Assets in accordance with the provisions of Seetlon 2.1.1 and the
second sentence of Section 2.1.2, caleulated on Lhe assumption that Buyer directed each Seller to
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form only ane Neweo n the juriediction in which the particular Seller was orgamized or with

respect o any Cupadian Dobtor Seller arpanized under the laws of Canada or any province
thereol, in Nova Scotia

“inxofvency Act® has the meaning set forth 10 Recitgl F hereto,
"Insobvency Proceedings” has the meaning set forth in Recital F heretn,

"Inellectnal Property” \mcans rade scerel’, trademarks. trade names. carporate names,
Intemet domain namoes, brand names, logos and slogans and other marks or trade rights, and
patents, copyrights {including copyvright rights 1n artwork, packaging and designs), pattems,
inventions, know-how, formaulas, treatments, processes. computer sottware {including source
code. cxeentable code, dam, databases and documentations) and ull uther meeilectaul property or
proprictacy tights, whether registered or unregistered, domestic or foreign, all applications
thereof, and all rghty under und remedies upaing inlriggement of any of the foregoing,

Plntevine Manugement dgreement” means 4 management, gensral and administrative
services and accounts receivable collection agresment, to be entered into on the PVMA Date, by
and among Duyer and Sellers {other than the UK Sellers) i the fonn of Exhibit F, wilh such
modifications therewe as Buyer and such Sellers may agrec and as are consistent with (he Sale
Approval Orders.

"Iuvestment Canade Act” means the fvestment Canada Act. R.5.C. 1985, ¢. 28 (1%
Supr ), as amendsd.

*"TTA " means the fncone Tax Act (Canada)
"Key Seffers™ has the meaning set forth 1n the wntreductory paragraph hereof.
"Knorwledge " hag the meaving set forth In Scetion13.9.

"Laws” means all applicable laws, regulstions, tules, ordinunces, rudgments, vrders and
decrees of Governmental Entities.,

"Leases of Owned Real Properiy” means the real poperty owned by a Seller {or 2
Newco or Acquired Entity) and snbject vo a leass listed on Schedule 1,16,

“1eaved Real Property' means the real property leased or licensed by a Seller (or a
Mewro or Acguired knbity) as tevant pursuant to a lease listed on Scheduje 1,16

"Leased Tungible Porvonal Property” means the leased tangible personal property
leased by a Seller tor 2 Kewco or Acquited kntity) pursuant o a leage listed on Schedule 6.3.

"Lien" means, with respect to any property or assot, (a} any morggage, deed of lrusl,
claym, lien, pledge, hypothecation, cnoumbrance, charge or seeurity inlerest in, un or af such
asset, (b} the interest of a vendor or a lessor under any condilions! sule apreement, capitl lease
or il relention agreement (ot any financing lease having substantially the same ecanomic effect
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as any of the foregoing) relyting W such ussct or propenty and (€) in the case of sevuntics, any
puschase opon, call or sinular right of a third party with respect to such securities.

"Losses" hus the meanng sut. forth in Artiele X1

"Management Fee™ means the amount to be pald lo Buyer as its management fee
pursuant w the Interim Mansgrement Agreemers or the UK Interim Management Agreement, as
the case may be.

"Marager” mcany Buyer, in its capacity as Manager under the lnterum Management
Agrezment and the UK Inlerim Management Agreement (or any Alliliate appomied by Buyer as
ity successor Manager uneler cach sugh wereement).

"Material Adverse Dffect” mesns o matenal adverse cffeel on (a)the operations,
condivon (financial or utherwise), operating resuits, cmploves telations with respect Lo the Core
Busiuess (eXcept & the cxtent cansed by Buyer's fhilure 10 offer w all or substantially al) of the
present employces with respect to the Core Business the right to corminoe such employment wilh
Buycr on substontially similar eerms and conditons). cnstomer relations wilh mspect to the Core
Buginess (eaxcept to the extenl resulting trom Buver declining to, or indicating 1t will pod,
comtinne downg business, ot qol vontinuing to do busmess, with mch customer after the VA
Date in a manner and on terms sbnilar to that m cxistence prior to the IMA Date), supplier
relations with respeet to the Cole Business (excepl Lo the extent resulting directly from delays in
the payment of amournis owing to suppliers of the Core Busincax directly as a result of the
commencement and pendensy of the Insolvency Proceedings or the cxereise of Sellers” rights in
resprct thereto or as a reselt of Buver dechiming o, or ndieating il will nul, continve doing
business with such supplier after the DMA Dale in a mammer and on terms simtlar to that 1o
existence prior 10 the {MA Date), or the Purchased Assels. in each case, taken as 4 wholu, (b} the
ability of Buyer or Neweos Lo succeed o or exercise material nghts o interests of Sellers that arc
necessary bo operate the Core Business taken as 2 whole. (¢) the ability of Sellers to consurnmate
the matenal hansactions eoulemplaled by this Agreement, other than (i) effects arising from
events that accur after the IMA Dale, cxeept to the extant such effeel in the direct result of an
action taken by the Persons listed on Schedule 11.1.3(¢) or of the prevention by Sellers of any
action requested to be taken by the Manager pumstant to the Interim Matagernem A greement or
the UK Interim Management Agreement in ascurdance with the exercise of its dutics thereunder,
(i) effects as a result of cventz, changes or developments relating to the financial, banking or
capital markets or the cconomy m general or industry wide developments affecting Persony in
Iusmesses sumilar w the Core Business, or (IH) effects as a resull of the cormmencement and
pendeney of the Insolvency Provceedings or the crcumstances leading thereto, provided that the
occurrence of the Migration Transaclions described on Sehedule £.19 will not be dzemed lo
conshtute a Material Advense Effect,

*Muterial Contracis” means (a) the Contracts listed on the Contivact Schedules that are
marked thereon with an asiensk (¥) and (&) Conmacts (or a series of related Contracts) () that
relale o the top 350 data cutomers in the Core Business, provided that such conlracts have
anmualized gross revenucs ol at least $500,000 (based on information available through July 31,
2002), (i) with customers fyr voice telecommunicationg acrvices with annualized gross revenucs
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of the Core Business of at least $3,000,000 (based on informapon available through Tnly 31,

2002) or (1) with vendors with commitled expendinres duaring 2002 or cxpeeted axpenditures
dunng the 12 mouths after the datc hereof ot $1,000.000 or more.

"Muximum HX Asser Value” raeans an smounl cqual (o bwo times (2x) the faw market
value of the Purchased Assets, as determined by Buyer in its pood faith judgent, held in the
narmi o the HK Seller

"Wigraion Transactions” bay the meaning set forth in Reeital E

"Monitor"” means Lmat & Young Inc.

"Multiceployer Plan ' has the meaning set forth in Seetion 3{(37) uf ER{3A.,
"Negotiation Period" has the memnmg set todh in Scetion 44.1

"Net Current Assets means (1) Current Assets minns (1) Corrent Liahilities,
"Network Plan' has the meaning sct forth i Section 6.8(b).

"Newees™ has the mewing siL forth n Section 2.1.1.

"Neweos® Eguity™ has the meaning set forth in Section2.1.1.

"Non-Canadien” has the meaning sel {urth m Section 6.13.

"Natice"” has the meaning set forh in Section 2,1.5.1.
"Other Seflers' vaeans ine entities lsted om Schedute 1LIP

"Owned Real Property’ means the real propenty owned by a Seller {or a Newco or
Acquired krtity) and vsed 1n the Core Business, including the real property listed on Schedule
6.4.1, save and caoupt for any such property that constitutes Excluded Assers.

"Owned Tangible Personal Property " means the tangible personal property owned by a
Sellor om the dute hereof and located in Canada, Houg Kong, Spain or Anstalia {excepl do the
extent disposl of i ucvordance with this Agreement or the Tnictim Management Agreement
prior to the Closing Date), and sny other tangible persosal property owned by Sellers {or 4
Newen or Acquired Entity) ag of the Clwing (including o the United States ar the Timted
Kipgdom) and focated on the Owned Resl Property or the Leased Real Properly as of the
Closmg, save and except, in the case of each of the foregoing, (or any such property that
constitutes Excluded Assets

"paren: has the meaninyg st forth in the defmition of “substdiary” in Section 1,1 hereof.

“Purties* peans the sighatoties W thiy Agroermnent.
ong
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"Permin™ meuns alt Liceuses, permnts and authorizations issued 1o a Sedler (or 2 Neweo
or Acquircd Entity) by any Governiental Entity 10 connection with the conduct of the Core
Business or the ownership or use of any of the Purchased Assets, inciuding, without imitation,
the Telecomnmuications Operating Authorities. Radio Commmunication Licenses, Submarine
Cable Landing Licenses, and any other right or authorizauon held by a Seller (or a Newco or
Acquired Cotty), granted er recognized by a Governmental Entity 1n any jurisdichon and
required for the provision or delivery of telecommumicanons services m or to such junsdiction,
Iz connection with the Core Business as contemplated vo be copducted under the Network Plan.

"Permivted Liens' means:

206939 22

(a)
{6}

()

()
«
1y
w

w

Liens Listed or descobed on Schedule 1.1M,;

Liens that are created or granted by Manager or arising out of Manager's decision
o incur a Licn, failure Lo pay Busimess Lxpenses (a8 defioed in the Toteiim
Management Agrearnemt and the UK Interim Management Agreement) after the
DMA Dale or Manager's other gets or omissions after the IMA Daie, except
(i} where such omission vesulled [om Manager's Jack of aulhorily wnder the
Interim  Managemeni  Agreement or HK  Tnterim Management Agreement,
(ii) where such act or omission resulted from any Seller’s exercise of any right 1o
conmol or direct the mranagement of the Core Business (or any part thepeof). other
than where such Seller caused the Manager to perfonn the Services {as defined in
the Mierm  Manggement Aprcement and the UK Inlgrim Management
Agreement) or ila olher obligations under Lhe eteritn Management Agreement or
the LK Iuterwrn Management Apresment or (iti) from any Seller's refusal co
consent to hanager taking any achon described in Section 3.3 of the Interun
Management Agreement or the UK Iterim Managewent Agreement;

respecting Owned Real Propeny and T.eased Real Propenty situated in Canada, the
rezervations and conditions expressed in the original paienl from the Crowm;

Liens relatmg 1o Assumed Liabilides,

Ligng fur Taxgs not yet dug and puyable;

Liens [or public utilitics not yet duc and payable,

unslclormined o inchowie Licns and charges incidental to cutrent construction or
current operations which huve nol been Med or registered aceording 1o applicable
Jaw against Lhe Sellons (or 2 Nowew or Avguired Enlity), or any of them, or Lhe
Owned Real Propely or other Purchased Assets, or of which notiee in weling

will not have been given 1o the Sellers (or a Newoo or Acquited Biily} or any of
ibztn, or which relate to obligatioms neither due nor delinguent;

Liens, restrictions, easements, defects, imegulanties of title, or nghits of way that
do not have a Material Adverse Fffect;
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municipal development and sie plan asreemtentz and other similar rights and
ayureements entered ntom onder to develop and use the Owned Real Property. and
in reypect af Owned Real Properly in Canwdi, any dghts reservad W or vesled in
any municipality. povemmental or other public authority by stanuory prowvision
including, withour limitation. the right to acquire portons of the property for road
widening or interchangs construction, and the right 1o complete or renedy
tmprovements, landscaping or d=ficiencies in any pedestrian walkways or traffic
coatro] or mokitoring, and any rights of expropriation access or use, ot any other
similar rights conferred or reserved by or in any statute of Cannda or of the
province in which such property 1s sitnated;

governmental onders, laws, by-laws, codes and wepulalioms Tespeclivg matlen
retated to band nse control which do nol have a Malertal Advene Effect;

encumbrances respecting any ehcroachments from the Owned Real Property over
adjacent lands and peraitted voder agreements with the oweers of sach lands that
do not bave a Matenal Adverse Rffeet, and

mdefeasible rights of uge,

"Peeson" means an individual, corporaion, purmorship, Timited liubility company,
axsocialion, Lrust or ather entity or organization, inchuding & Govemmental Entity.

*Procegedings " has the meaning set forth m Secrion 4.4.7.

"Purchased Assets™ means the following rights, propenies and gavels.
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(® the Sellers' (or Neweo's or an Acguived Entity’s) tight. title and interest
and ta Owned Real Property;

(b)  the Owned Tangible Personal Propetty,

(c) Sellers' for a Newco's or Acquired Cntity's) right, litle and inlerest in and
to Contracts (subject to Scetion 2.2 and Scedon d.4.4);

(d) the Current Assets of Sellers and the Newcos and Acquired Lintities 8s of
the Closing Date;

e} Sellers' {or a Mewca's or Acquived Eptity’s) nght, title and interest 10 and
lo {i} the Company Inlcllociual Property (wgether with all income,
rovallics, dumages and payments duc or payable to Sellers (or a Newco or
Acquited Entity) at the Closing or thereafier (including demages and
paymenls [or pusl or fulwe infrogemcunls or misapprepnations thereod),
(ii) the vight to sue and recover for past infringements or
missppropriztions thureoel, and (iily all corresponding rights that, now or
hereafter, muy be secured thronghout the world and all copies and tangible
embodiments of any such Company Intellectual Property,
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(k)

(D

(m)

the Yemuts (1o the extent assignable or ransferable by Scllers o Noweos
or Ruyer or its Affiliates);

originul or elgciromic or hard copicy ol all material operaling duts and
recurds of the Scllers {or 2 Newceo or Aequived Uintity) it existence as of
ihe Closing Date, including books, records, cerregpondence, mammals,
operating guidelines and practices, sales and promotional data, purchasig
malerisly and neeonds, personnct records of the Transforred Emplovees
(znd the UK Eamployees), secounting records, rescarch amd developraent
Giles, advorlising muleoaly, cuslomer bsis, mailing lisls, prospects Lsts,
distribwion  lisws, credit  informetion.  historical cost and  pricing
information, supplier lists. Core Business plans, refercnee catalogs, and
other similar property. 1 each case relating to the Core Business
(collectively, the 'Transferred Books and Records™ (subject to Sellexs'
fight [ retain or oblain upon reasonable request from Buyer copies of
such data and records and subject to Sellers' right to rewmin records
pursnant to the Ilive Down Agreement);

all rights to causes of acton, lawsuits, judgments, claims and demands of
any nature available to or being pursued lry the Sellers (or a Newso or
Acquired Entity) with respuct (o the Core Business, the Purchased Asscts
of the ownership, use. function, value, or infringement of any Purchased
Asvct and olaims against counlerpartics i comnostion with Comtracts
{other than Rejected Costracts} to which any Seller for o Newco or
Acgquued Entity) was a signatory, in each case whether arising by way of
countetelaim or othervi ise;

all puaraniees. wartanbes, indemnites and simular fights in favor of the
Schicrs (or 2 Noeweo or Acguined Enily) with rospeet to any Purchased
Agnct;

to the extent designated in writing to Sellers by Buyer on ar prior to the
date that is 30 davs after IMA Date and subject to the tights of the
participants therein and the beneficlaries thereof, afl right, 1ille and interest
of Sellers e and to the Canadian Pension Plans;

to the extent ransferable to Buyer, all of Sellers' right, Lifle and interest in
and 1o all autonomous systems numbers listed on Schednle 1.1R:

to (he exient rransferable to Buyer, all of Seliees’ right. tilk: snd mtcrest in
and to all numbering, codes and naming resources used in the Core
Dusiness and public and private peeting cotmections associabions
memberships oo Schedule 1.18; and

tor the exlent transferable o Buyey, all of the Scllers’ riphts, interests, and
agteements with respect to all telephone numbers and codes used in the
Core Business.
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but excluding, In each uod every case and notwithslanding anylhny Wy the contrary contained 1n
this Agreement. the Faclodad Assets.

""Redio Communications Licenses” means the radic communications licenses issued by
Industry Canada and leld by any Seller {or a Newco or Acquired Entity) which persmut the
operation of radio communicatnions equipment 1 Canada, including but not limited to the
hicenses lisied on Schedule 6.3(d).

"Reductinn Amaant’ hos the meaning set forth 1o Section 4.4.2(f).

"Refected Comtrace” meang any Conoract rejected in writing pursaant Lo Section 4.4.4.
"Relevant Heaefit” has the meamng eet forth in Segton 6.10.1(v).

*Remitance Pare” his the mmeamny set forth in Section 6.14.

"Reporis/Fines” has the meaning set forth in Section $.18.2,

"Retained Liabilities” means all ligbihities and obligations of Sellers (whether fixed,
contingent of unligmdated, absolute or otherwise, known or unknown, and whether relating to
any tovt, statwtory ar regulatory obligations, environmental claims, Taxes (except as otherwise
provided in this Agreement), Covtracts nol assumed by Buyer, operations or otherwise),
wicluding, but not krmuted to, (1) those liabilitics in respect of any pending or threatened action,
suit, proceeding, pleading, wnvestigation, charge, complaint, claim, demand, notice ar violatton or
lublity for forferture, revocation procesding and/or cease and desist order and (1) all Liabilities
thal may anse [rom the aclions ken by any Seller ot any AlRlarcys thercof before, on or afber
the Closing with respect to the Translerred bmployces (and the UK Employees). other than the
Assumed Liabilities.

"Sale Approval Orders™ has the meaning set fouth in Section 8.4.4.1

»Sellers” means the Key Sellers and ihe Dther Sellers

"Share Sale Agreement” means the Share Sale Agresment dated the daw hereof entered
o by TILK, UK Neweo, Teleglobe Inc., the UK Adrunistrators and Duyer for the sale and
purchasc of the isucd shave capit] of UK Nowso.

rSpecial Wasraniy Deeds” has the meaning set forth in Seetion 5.2.2.

"Submarine Cuble Landing Livense” meuns apy license granted to any Seller (or a
Newco or Acquired Entity) by Industry Canada or the United States Federal Commmnications
Commission for the landing and operation of an international submarine cable gystem.

Mxubyidiury™ meuny, with sespeel 1o any Persun (be “paremt™) at any date, amy
corporation, tirnited hability company, parmership, association or ather entity of which secu rities
ot olhict ownership inlerests Tepreseniing more than 50% of the equity or more than 50% of the
prdinary voling power of, in the case of a parmership, marc than 50% of the general pantnership
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snterests are, as of such date, owned, controlled or held by ihe purent o1 e Or e subsidiarien
of the parent or by the parent and one or more subzidiaries of the parent.

"Target Moximam Care Amoust” means 567,154,943, whichh amount bhas been
allocated 1o each Cure Contract as set forth in a letter agreement dated the dute hereol belwean

Ruyer amt Teleglobe and delivered simultaneonsly with the execunon and deslivery of this
Agreemenl.

"Targel Net Carvent Assets' means an amount cqual la sero plus the Target Maximum
Cure Amoumts tor Cure Contracts with respect to which, prior te the IMA Dae, no setdernent
has been entelred inte as contemplated by Scetion 4.4.3.

*Yax Information® has the meaniog set forth in Section 2.1.5.1.
” fax Notice™ has the meaning set forth in Sectien 8.11.7.

"Faxes” means taxes, levies, duties. assesaments, reassessments and other charges of any
nature whatsoever, whether direct or indirect, includmyg but not limited w, meeme kax, profils
tix, gross weepls tax, corporation 1ax, sales and use tax, wage tx, payroll tax. occupational x,
employer heallh wx, workery' compensation levy. capiral tax, stamip doty, ad valorem, real and
petsonal property wax, [ranciise tax, land transfer tax, license tax, school tax, customs or excise
duty, excise tax, twaover or value ndded tax on goods sold or services rendered, withholding tax,
social security and memployment, insmrance charges and retivement contributions and any
mterest, fines, wdditions B tax and penalties thereom payable to any federal, provincial. state,
local or other govermment or govemmental tazmg agency, authority, board, burcsw or
commission. of Canada, the United States of Americs or any other country.

#lex Retura™ means all returns. reports. docmments and other filmgs with respect to
Taxes {including any amendments thereof and any attachments thereio}.

"TCGA {9%2" has the meaning set forth in Section 8.11.3.
" Telecommunications Aci’ means the Canadian Telecommntications Aot S3C 1993 c38

{as mmended).

"Telecommunications Operating Authorifies” mcany the licenses or authorizaions
1ssned by the Camadiae Radio-telewision and Telecommunications Commipsion, dustry
Canada, the Uhited States Federal Communications Comrnission, state public wtilifies
commissions. the UK Depanment of Trade and Industry or similyr Governmental Fntihes in the
same, or other Jurisdictions.

"Teleglobe” has the meaning set forth in the fmroductory parawraph heroof

"Teleglobe USA™ hay the meanmg set forth in the miraductory paragraph hereoll

926092 22 20




"THUK™ has the meaning sct forth mthe defimtion of "Hive Dowa Agreement” in
Secton 1.1 hereof.

"TIUK" hag the meanmg sel fords m the defimtion of "Hive Down Agreanent” in
Secdon 1.1 hereof.

"Trarsfer” has e meming sot forth in Recital H heruto,
"Transfer Taxes' has the meamng set forth 1n Section 13.4.

"Transferred Books and Records” has the meaning set fornth mn the defimtion of
"Turchased Agsets™ i Sectivp 1.1 hereof.

"Transferred Employvees™ has the meaning sct forth m Section 3.8.2.

"Transfer  Regudations” means  the “Uransfor of  Lnderlakings  {(Protection ol
Employment) Regulations 1981 (as amended).

" UK Administrazors” means Michael David Rollings and Margaret Ehzabeth Mills both
of { Lambeth Palace Road, London SEI 7EU acting 25 ot admmmstrators of Teleglobe
Haoldings (UK} T 1mited and Teleglobs Intemational (UK) Lianited a5 the UK Administrators, and
their successors 1o office and any other administrator, hqumdator or msclvency practifioner
appoinled in relution 1o the UK Seflers andfor their successors in title (ot any such other persoms
weTving 2y wdministtalors from time © me).

PR Cosrr™ has Lhe mouning set forth in Reeital ¥ hereto.

"{/K Emplayees' mesns lhose Employess cmployed by & Scllerin the UK as fisied in the
Emplovee Latter other than those employees whose employment wich a Seller lerminales priot to
the Closing Date.

"I’K Fair Trading Act" means the Fair Trading Act 1973,

UK Interim Management Agreement™ mewns 2 wandgement agreement, (o be entered
into on the date of thus Agreement, under which the appointment of the Manager will beecome
elfective concurmenily wilh the excculion of the Inierim Manugoment Ageeement, by and among
TIUK, Teleglobe, UK Neweo, the LK Admimistrators and Buyer in the (orm of Exhibit F-I,
with modiGeations therely ax Lthe partics Lhercto may spmee.

"UK Newce™ has (he meaning vet forth in Section 2.1.1.

"URK Purchased Assefs” means all ot the UK Sellers' legal and beneticial nght, title and
interest in, o and wder the rights, properbes und actions referred to in pargraphs () to
() melusive of the definition of "Purchased Assets.”

"UK Sellers” means the Other Sellers organized under the laws of the LK,

*Unadjusted Purchase Price™ means $155,300,000.
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"Union Employees” wieuns aupluyess ol the Core Rusiness whose terms of employment
are poverned by a Collective Agreement,

"I'S Bawheaptcy Code" has the meaning set torth 1n Recital F heteto,
"US Bankeapicy Couri™ has the menning set forth in Recital F hereto.

"US Banfiruptey Cowrt Sale Agproval Order” hos the meaning ser forth i Section

"US Bankruptcy Proceedingse™ has the meanng set forth in Reeital F herero,

"US Company Plan™ means each employee benefit plan withm the meaning of Section
3(3) ol ERISA and all other severance pay, vacation, salary contuwation, incentive, stock optios,
1etirement, profit sharing or deferred compensation plans, contracts, programs or arrangements
maintaived 10 the Unned States and all other similar employee benefir plans, programs, or
arapgements maintained in the United States by any Seller or any subsidiary ot any Seller or
that are otherwise conigbuled o o weguired W be contribuied W by any Seller or any subsidiary
of any Seller (hut not :peluding any plans, programs or arrangements mantained oulzide of the
United States) o the United States wi respecy of any present or former ernployees, directors, or
otficers ot any Seller or any subsidiary of any Seller

"U'S Debtor Sellers” has the meamng set forth in Recital F hereto.
"US Transnction Notice' has the meaning set forth in Section 8.4.1.

"WARN Act”™ mcans the Uniled Stares Borker Adjustment and Rerratning Notifiration
At of 194K, a8 amended, and the repulations promulgated thereunder.

YRithheld Amount™ has the meanmy set forth in Section 6.14.

ARTICLED

PURCHASE AND SALE

2.1 Purchase and Sale. On the tenns and subject to the conditions set forth n this
Agreement, at the Closing the Key Sellers will Iransfer 10 Buyer, and will causc the Other
Scllers w Transfor 10 Buyver, amd Buyer will purchasc and aseepl from Koy Scllers and the Other
Sellers, the Purchased Assets {through the Transfer of the Newcos' Lquity or, at the option of
Buyer, the duect purchase of Purchased Assets or acquisiion of Equity Interests i certawn
Sellers as described o Sectivu 2,1.5), free and clear of all Liens, except Mermitted Liens, The
Purchased Ausvts being acguired by Buyer from Scllers will be acquired in the following
manner.

2,1.}  Formation of Newcos. The Key Sellers will cause (2} the UK Sellers to
form, priot to the IMA Date, a separate entity pursuant lo the laws of the United Kingdom ("UK
Newco”) and {b) except as otherwise provided in Section 2.1.5, any Seller (other than the UK
Sellers) to form a separate entity or entities {all such separate entities, collectively, includiag the

9ZR0%I922 22

A



UK Newco, the "¥eweon') pursuant to the laws of the jurisdiction 1o which sueh Seller
oraganized or, with Tespect (o any Canadian Debtor Seller organized under the laws of Canada or
any provinee thereol, pursuant o the laws of Nova Scotia, If directed by Buver (or pursuant to
the laws of such other junsdiction as Buyer shall elect provided that Buyer shall pay the
Incremental Faxes and Incremental Costs, 1f any resulting from soch election by Buyer). which
will beve orgamzationsl docmuents that will have been approved by Buyer prier to wuch
formations, such spproval not 1o be umreasonably withheld or delayed; provided, however thal
any Newco formed by a US Debtor Seller shall be a single mmember limited linbility company
that is pot trested as a corporation for United Stares federud income tux purposes and wny other
Newco formed by awy other Seller shall be organized as the type of entity directed by Buyer
Each Newco will 1ssue to the applicable Seller all of its equity sacurihes (all outstanding equily
secunties of the Neweos, collectively, the NVewces' Equify™). Notwithstanding amything to the
contrary 10 this Section 2.1.1 or Nection Z.1.2, Buyer may instruct o parlicular Seller to form
mnore than onc Newco provided Lthat Buyer shall pay the Incremental Taxes and Incremental
C'osts, 1f any, resultmy from the formaton and transfer of Purchassd Assets 0 such additional
Newzos,

2.1.2  Transleor of Purchascd Asscls. Immedisicly poor Lo the IMA Daie. e
Key Sellers will cause the Purchased Asscls held by the UK Sellers 1o be Transferred to the UK
Neweo pwsuant o the Hive Down Agreement; provided that the Contracts thet constlfute
Puschased Assets of the UK Sellers will be Transferred to the UK Newce upon then designation
as an Tecied Contract (ss defined in the Ilive Down Agreement} in accordance with the
provisions of the Hive Down Agreement and pricl to thewr designation as an Elected Contract
will be held by the UK Sellers on wust for UK Newco in accordance wiih the provisicns of the
Hive Down Agrooment. With respect to the Purehased Assets held by each Setler other Lhan the
LK Sellers, except to the extent otherwise provided in Seetion 2.1.8 with respect to a particular
Seller, immediately prior to the Closing, such Seller will Transfer pursvant to such ngieements,
instrwments of vlher dotymentution in fotme and substanee salis/aelory W Buyer snd Key Sellers
the Purchased Assets it owns, as specifisd by Buyer. to the Newco formed by such Seller in
exchange for all of the outstanding Equity Titerests of wuch Neweo amd the assumption by such
Newen of Lhe applicable Assumcd Liabilitics. Such Seller will prevent the Neweo formed by il
from copsging in any business (other than the Corc Busincss) or incuning any liwbilitics (olher
thun the Assumed Ligbdities). Each of the Koy Sellers and Buyer aprees that the relevant
wansfer documents will reflect a transfer pnce for snch Purchased Assets establizhed by the
relevant Saller in zood farth m accordance with fur market valne, sahject akways to the appraval
of Buyer, actmg reasonably.

2,13 Transfer of Newcps' Bty w0 Buver, IT 8 Key Seller has formed or
caused to be formed a Newco 1n accordance with Section 2.1.1 and the Transfer of the Purchased
Assets described e Scetion 2.1.2 has occurred. then at the Closing, to effectuate the Transfer to
Buyer of the relevant Purchased Assets, the Key Sellers will Transfer or cause to be Transferred
to Buyer and/or ane or more of its Affiliates the Newcos' Equity cwned by any Seller. On or
prior 1o the Closing Date, the Key Sellers will pay (or otherwise make appropriate provisions for
paying) any and all Taxes (other than Incremental Taxes and other Taxes, if any, payable by
Buyer pursuant to Section 2.1.1, Scction 2.1.5.2 or Seetion 2.1.5.3) imposed on any Newco for
any penod (or portion thereof) that ends on or prier w the Closing, including any Tuxes of any
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Sefler or any Noweo (or any consolidated, combined or unitary group of whach any Scller or any
Meweo ig of has been a member) that may be imposed oo any Newco as a result of the Transfer
of Purchiased Assets to such Neweo m ascordance with Scefion2.1.2, other than in respect of
viloe added tax which the Wewco is or will be able to recover whether by way of credit or
repayment (or would be able to recover whether by way of credit or repayment assuming that al)
retevant claims and retums were mude), andd the Koy Schlers will indemnify and hold barmless
Buyer and il Affiliates for any wuch Taxes (vxeept (0 the extetit Buyer is obligated m pay such
Taxes under the aterim Mansgement Agreement, the UK Tnierim Managument Agreement or
this Agrecment).

214  Non-Excrupt Canwdian Telccommunicabions Fucibly,  The Parties
acknowledge Lthat the Non-Fxempt Canudisn Telecommunications Fucility, dJescribed in
Schednle 2.1.4 cannol be licensed 10 any person other dhan a Canadlan owned and conizolled
corporation as defined in the Telecommunications Act and regulations thereto and agree that. if
Ruyer 15 not such a Canadian owned and controdted corporution the Non-FExempt Canadian
Tetecommumcations  Facilily shall be Transfimred  at Closing w0 a2 Canadisn-pwned  and
condrofled corporalion. ax mutually sprecd by the Pandes, i onder Wy permmil the Buyer Lo operale
the Core Business in compliance with applicable Laws. Altsmatively, the Buyer may enter into
arrungements with Canadion or Non-Canadian third parties, m osler to sshisty itself that the
teleconmmunicanons taffic of the Core Business relatng t the Non-Exempt Canadian
Telecormmunications Facility cun be exchanged in cornplimnee with spplicable Laws,

|

215 Alternatives to Nowsos  Notwithstanding any other provision hercol
the contrary, in accordancs with the terms set forth m this Section 2.1.5, Buver shall have the
right to acquire some or all of the Purchased Assets directly from apy Seller {other than a8 UK
Seller}, and the right to acqnre 311 of the Equity Interests of any Seller identified on Schedule
2.1.5, n hew of acguirmg 2 Newco to which such Seller would have otherwise transterred its
Puishased Agsets as conlemplated by Section 21,2

2157 I the Key Scliers o nol provide assurances  reasurably
satisfactory W Buycr no kater than 10 days afier the IMA Date that (1) the tux basis of the
Purchesed Axsels Bal would be lansiered by a pankeular Seler (olber than a Canadian
Debtor Seller, 2 US Debior Scller or LK Scller) o a Newceo under Section 2,13 woukd
not be materially less than the tax basis of suchk Purchased Assets had Buyer or its
Affiliate accquired soch Porchased Assets directly and (i) no liability for the Taxes {other
than Incremental “faxes and other Puxes, if any, payable by Buyer purcaant th Section
211, Section 2.1.5.2 or Seetlom 2.L.5.3) of such Seller or ils Aflikates {or any
consolidated, combined or unitary group of which such Seller or any of its Affiliates is or
has been 4 member) could be inposad on any Nevwco tormed by such Seller as a result of
the ownership of Neweo by such Seller or the Trmsfer of Purchascd Assets to such
Newco in accordance with Section 2.1.2 {the 'Tax Information”), then Buyer shall have
the right to acquire some or all of the Purchased Assets directly from such Seller. Buyer
ghall notify Teleglobe in wiiting {the "Wotive") uot later than 30 days aller the IMA Dale
that it ig excreising such right. 1f the Nolce provides that Buyer or one of iis Affiliaws is
dircetly avguiring all of the Purchascd Assots held by such Scller, then such Scller will
pol lorm a Neweo as duscribed in Seetion 2,10 and will not Tramsfer any of the
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Turchased Assets owncd by such Scller us desenbed m Section 2.1.2.  The rights ol

Buyer under this Seetion 2.1.5.1 shall be subject solely to the conditions set forth in
Section 2.1.5.4.

2152  Buyer shall have the right to acquire same or all of the
Purchased Assets directly from a Seller {other than a UK Seller), subject to the conditions
set forth in this Sectivn 2,1.5.2. Buyer shall notify Teleglobe by delivering a Notiec nol
later than 30 days afier the [IMA Baie that 1L 13 excreising such nght, [ the Notice
providdes thal Buyer or one of iy AMilindes is direstly acquiriog all of the Purchased
Asseiy held by such Seller, Lthen such Seller will ook Jorm a Neweo as desctibed 1n
Section 2.1.1 wml will nol Transfer any of the Purchased Assels owned by such Seller as
degeribod - Zeetion 2.1.2. The righly of Buyer under tiis Seection 2,.1.5.2 shall be
stibjeel 1o the condiiony sel forth m Seetion 2.1.54 sud the [oblowing additional
conditions: (1) notwithstunding unylhing 1o Lbe contmany conlained in Section $3.4. Buyer
shall pay any sales, transfer, poods and services, land transfer, stamp or sinisr Taxes
wnposed by any Goverunental Entity, and all recording, filing, votaiial or similar fees
incurred m connection with the direct acquisttion of Purchased Assets under this Section
2,1.5.2 to the extent such fees and Taxes excecd the amount thar would have been
payable had Buyer acguited such Purchaged Assews through the Transfer of Meweos'
Liquily to Buyer in accotdance with the provisions of Seetion 2.£.2 and Nection 2.1.3
calculated on the assumption that such Seller hod formed only one Newco in the
appropiiate jurisdiction; and (i) the direct acquisthon of Porchased Assets shal]l be
permilied under this Sectiva 2.1.5,2 only 103l does not result in any material delay in or
prevention of the reccipt of any Consent togquired pursuant tn Section 9.4,4, Section
10.2.4 or Secticn §0.3.8 of this Apreement or 8 material delay in the occurrence of the
DMA Date or the Closing Date.

2153  Buyer shall have the right to acquire all of the BEquty Interests
of any Seller identiiied on Schedule 2.1.5. Buver shall notify Teleplobe by delivering a
Notice not later than 30 days after the IMA Date that it is exercising such right. If the
Noter provides that Buyer or vne of its Aftiliates iy acquiring the Equity Interests of
such Seller (each such Seller, an Heguired Engity™), then such Schlier will notl form &
Neweo as described in Section 2.L.1 and will not Trasnsler any ol the Purchased Assets
owned by such Seller as described in Section 2.1.2. If Buyer exercises its right lo acquive
all of the Equity Interests of any Acquired Entity as piovided in this Section 2.1.5.3, then
on or priar to the Closing Date, the Key Sellers will pay (or otherwise make appropriate
provisioms tor paying) any and all Taxzs imposed on such Acquired Entity for any period
{or portiom thereot) that ends on or prior te the Closing Drate, including any Taxes of any
congnfidated, combinad or unitary group of which such Acqmred Entity 15 or has been a
mentber, and the Kev Sellers will inderamty and hold banmless Buyer and 1ts Afiliates
tor any such Taxes (except to the extent Buyer is obligated to pay such Taxes under the
Interim Management Agreement, the UK [nterim Mavagement Agresment or this
Agreemont).  The rights of Buyer ender this Sectivn 2.1.5.3 shall be subject to the
conditions set forth in Secton 2.1.5.4 and the following addirional conditions: (1) the
Parties will nepotiate in good faith to release any Acquired Entity rom any Retained
Liabilitiey (provided that Buyer shall pay any costs associaied therewith that are greater
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veasonable wmt Law (vl arangimon (Including holdieg mch Contiacts in trust for the Buyer, its
AlGhawe or Keweo pendiug receipt of the required consent) designed 10 provide such benefits to
the Buyer, s Affiliste or the applicable Newcos, and (ifi} enfiwee for the sccount of the Tayer,
its Affiliate or the applicable Newcos. any mights of the applicable Sellers under the affected
Contract (1acluding the nght 10 glect to terminate such Conlract in accordance with the terms
thereol upon the direction of Buyer) Buyer will, and will canse s Affilintes, the applicable
Mewcos and Acquived Fatiney to, cooperate adth the Sellers i order to enable the Sellers to
provide to Buyer, the Acquived Fmtitics and Buyer's Affiliates thar purchase any Newcos' Equity,
Purchased Asscts o Equity Intorests of Acquived Eniities hereunder the benefits contemplated by
this Sectinn2.2.2.  Buyer will pay any amount it would have been required to pay under any
syeh Conlraet had the Conlrael been asaigaed (after obiaining the requisite Consent) to Buyer. an
Affifiate of Buyer or 2 Newco at the Closing, and the Key Sellers will reimburse Buyet for uny
tncremental cost incurred by Buyer 83 @ result of any Consent not having been obtained prior 1o
the Closing,

2.2.3  Obligation of Buyer to Porform. From and aller the Closing, Buyer will.
and Buyer will cause the Newcos, the Acguited Frtities and Buyer's Affiliates that purchase any
Newcos' Fquity, Purchased Assets or Equity Inlerests of Acquired Iintities herennder to, perform
the phligations of Sctlen, Newceos and the Acquired Tatities under the Contracts included in the
Putchased Assets and to perform the Assumed Liabilities (it being understood, however, that
nothing in this Agreement shall prevent Buyer, the Neweos o1 Acquired Entitics al gny lime [rom
avserting any deiznses (hey may have with respuel (o such obligations)

224  Ofisers, The lore Businews, Purchascd Assets and the Assumed
Liabgtities shall be acguived by Boyer and iis AfTiliates free and clear of any right of offset of
BCE or any of ity Aflilatse (other than any rights of Key Sellers under this Agreement) relating
to the Excluded Asscts or Retwned Liabilitics, and Key Sellers <hall indemnify, defend and hold
Buyer hammless thereftom o the extent any such right of offscl is asseried by BCE or its
Aftiliates (other than any Key Seller or any subsidiary thereof).

225 ompliance. The Key %Sellers shall cause the UK Sellers, the UK
Administrators and UK Neweo to comply with the Hive Down Agroement, the Share Sak
Agreement, the UK Interim Management Agrecment, the Debenture and the Doed of Release.

ARTICLE ITT
AXSUMP UION OF LIABILITIES

3.1 Relained Liabiiges. Sellers wall retedn, and neither Buyer, any of its designated
AlliRates nor any Newceos will sssume or be responaible or liable for. the Retaned Liabilities
and the Key Scllers shall indenmify. defend and hold harmiess Buyer, its Affilintes and each
Newceo fron. all Retained Liabilities.

32  Assumed Ligbilihes. On the terms and subject to the conditions hereof, s of the
Closing, Buywt will, and will cause tbe Newtoy, Avguired Entilics and Buyer's Alhliatles thal
purchuse any Newcoy Equity, Purchasod Assels or Dauity Interests of Acquired Entities
hureunder Lo, assume and fo agree to pay. perform and discharge all of the Assumed Liabilities.
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Buycr shall indemmfy, defend aod Lold harmlers the UK Administrators fiom any peisonal
linbility which they may incur 1n respect ol any, and the Sellers from all, Assirned Liabilities

33 DBuyer Cuaranty.  Buyer hersby ntevocably, absolutely and unconditionally
guarantees for the benefit of the Sellers the puymenl when due and performance of all Assuned
Liabilities assumed by any Affiliatz of Buyer (neluding. after the Closing, any Newco or
Acquired Enfity) pursuant to this Agreemenl,

34 HK Assets. I Buyer does not excreise its right to acquure all the Touity Intesests
of the HK Seller putsuant to Section 2.1.5, then, where Buyer will acquire somne or all of the
Purchased Assets directly from the HIC Seller, HX Scller and Buyer will, ot alternatively, where
the Purchased Assets are Transfermved by HK Scller (o a Newco. 1K Seller and the relevant
Neweo will, jointly pmve the notice of transfer Tor the purposces of and in accordance with the
HK I'BQ), auch nolice o be in the forms set out in Schedule 3.4 and shzll be mven without
prejudice to the nghts and obligations of the HK Seller amd Buyer under this Agreement

ARLICLRIY
PLRCHASE PRICE

4.1 Purchuse Price. I considerulion of the Transfer of the Parchased Assets (whether
indirectly through the Transfer of Newoos’ Equity or Equity Imterests 1n an Acquired Entity to
Buyer or an Affiliate of Buver or directly through the Transfer nf the Purchased Assets o Buyer
or an Affiliate of Buyer). Buyer will pay to the Key Sellers the Final Purchasc Pricce.

4.2  Beposir. Upon execution of this Agrcement, Buver will pay an amount equal to
$7,765,000 (the "Deposit™) via wixe transfer of immediatcly available funds to an cserow account
held by the Facrow Agent, in accordimee with the Ederow Agreement. ‘Lhe Deposit will be
subjeet 10 1he lerms and provisiong of the Escrow Agreemenst.  Pursuant to the Escrow
Agreement, ar the Closing the Deposit will be delivered to Teleglobe, for the bensfit of the Key
Scllers, and applied to payment of the Final Purchase Prnce. TF this Agreemenl i4 (cominated
poor to the accurrence of the Closing, the Key Sellers will become entitled to the Deposit, and
the Neposit will be delivered to Teleglobe. for the benefit of the Kcy Sellem, i aceordance with
the wnns of U Escrow Agrcemcni; provided, however, that, notwithstanding the foregoing, the
Depusis will be refunded to Buyer upen lcrmination of this Ageument by the Key Sellers
pursuapt w0 Section 11.1.2¢2). (¢) or {d} or hy Buyer purswmt to Sections 11.1.3(a). (h). (¢), fd),
{¢) or ().

43 IMA Delivery Upon execution of the Interim Management Agreement and the
effectiveness of the appeintment of the Manager parsuant to the UK Intznm Management
Agrecment om the date conteraplaied by Section 8.5 (such date, the TMA Dafe"), Buyer will
deliver 10 the Key Sellers a copy of the Interim Management Agreement duly execuved by the
Manager, the Key Scllers will deliver to Buyer a copy of the Intenim Management Agreement
duly exceuted by all of the Companies (az defined therein) party thereto.

92EDN9 22 22




<44 Purch Price Calcndation

441  Closing Statement. No later than 43 days after the later of {1) the IMA
Date and (i) the dale tha i the later of the Bat Date for claims uader the CCAA Procoedings
and the Bar Date for claims wder the S Bankruptey Proceedings, Buyer will prepare and
deliver 1o the Key Scllers (4} a Broing Down Foaeeal Statement as of the BMA Date (the 'TAML4
Dute Financial Statement”y and (b) 2 stalemenl sclling forth Buyer's caleulation of Net Current
Assets and Admsted Net Current Assets us of the IMA Dute (he "Closing Statement™). |he Key
Sellers will have 45 calendar davs following the Key Scllers' veccipl of the IMA Date Financial
Statement and the Closing Staternent to review the IMA Date Finuncial Slatemenl and the
Closmg Statement. Dunng such 435 day period (the 'Dispute Notice Period"). Tcleglobe may
deliver a notive (1 ‘Pispate Notice”) tu Buyer in the event that the Key Sellers determine in goond
(aith that (ke IMA Dawe Hnuncialb Swiement or the Closing Statement was not prepared in
accardance with this Agreement and, as a result, the Closing Starement misstates the Net Cumrent
Assets and Adjsted Net Curtent Assets. If Teleglobe fails to deliver a Dispute Natice within the
Puipute Notice Perind, the Key Scllers will be deemed Lo have frrevocably waived thetr cight to
deliver a Dispuie Nolice.  Any Dhspute Notice st specily in reasonabie detail those items or
amounts a3 to which the Key Sellers disagree and the basis for therr disagreement, The Key
Sellers will be deemed to have agreed with all other itemys und amuunis conlained in the IMA
Daic Fimaneal Slawmnenl and the Closing Slaensenl o which 0o objection has been made. If
Teleglobe delivers a Dispule Notice wilhin the Dispute Notioe Period, the Key Sellers and Buyer
wilt negotiate in good faith to agree upon the Mot Current Assels and Adjusied Net Curvent
Assets and, s a result, lhe adjusiment (o the 1Final Parchase Price described in Section 4.4.2 (a)
and (b). If the Key Sellers and Duyer fall to agree to such matters within 30 calendar days (the
"Wegotiatien Periad’) after the Dspute Notice ix dehiverad to Buyer, matters describex m the
Dispute Notice will be resols ed by submission to KPMG LLP or, il il is unable or unwilling to
serve, another indopendent accousling ffom of navipnsl Tecognition reasonably acceptable Lo
leleglobe and Buyer {(the “ecosmants™) for detcrmination of Net Current Assets and Admstad
Net Corrent Assets as of the IMA Date. If itenss in dispute are subnuteed to the Accountants for
Tesolution, (x) each party will furnish to the Accountants such work papers and other documents
ang infrrmanon relating to the disputed issves as the Accountants may reqgueest and are available
to that purty (ov its independent public accountants), and will be afforded the opportunity to
present to the Accovntants any material relating to the detenmination and to discuss the
detennination with the Accountans; (v) the determination by the Accountants, as set forth in a
notice delivered to the Kay Sellers and Buyer by the Accountants will be binding and conchisive
on the Key Sellers and Buyer: and (7) the fees of the Acconntants for such determination shall be
afocated by the Accountant between Teleglobe and Buyer as the Accountamt may deem
equitable based on the results of the claims and defenses. At the Clusing, Buyer will deposit into
escrow wilh the Eserow Agent un wmount equal 1o the dspukod poriion of the adjustment 1o the
Fuial Purchase Price. If any such disputed portion is held i escrow and not paid at the Closing,
Buyer and the Key Sellers will cause the Escrow Agent to promptly, and in any event within
three Business Days, following the date on which the Xey Sellers and Buyer agres on the amount
of the adjustmenl 10 the Final Purchase Price, or the date on which the determinalion of the
Accountanty, becomes final and binding, as the case may be, release to Buyer or Teleylobe, as
applicable, the portion of such adjustment that is deemed to be the property of Buyer or Sellers,

respactively.
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441 Adipsoment The Final Pundimee Price (the ‘Final Purchave Price™) will
be equal to the Unadjusted Purchase Price:

(a)  incrcused by the amouat, 1f sny. equal to the excess of Adjusted Net
Current Assets as of thie IMA Date over the Target Mel Curronl Avsets,

(b)  duecreased by the amount. if any, of the excess of Target Net Current
Assets over Adjusted Net Cusrent Ascets as of the IMA Date;

{c} mcreased by 5% of the Cure Sawinus;

(d)  increased by one half of any amounts paid {dircetly or through sct-off mn a
congensnal settlement agieement between Sellens und unaffiliated thuwd
parlics) by Seilers after the date hereof and prior to the IMA Dutc in order
ta satisfy any Cure Costs {through scllfernent or tejection) prior to ihe
IMA Date with the consent of Buver (not 1o be untcaganably withheld);

(e increased by the amount of any postpetitiun Cerrent Liabilitics incurred
after the IMA Diate {includhny the UK Scllers, except to the extent the UK
Sellers are indemmmificd pursuurd to the ILive Down Agreement) with
respect fo a Rejected Contracl thar was listed on the Contract Schadules,
and which were wwewrred up to and including the date of such rojection:
provided, that no adjustment shall be made wnder this clause (c) I respect
of any such Centmct to the extent Buyer paid such Current Lisbilities as
Bnsiness Fxpenses {as defined in the Interim Management Agreement and
the LIK interim Manapement Agreement);

tH decreased by an amount equal to the Munagement Fees paid or payable
pursusnt to the Intenm Management Agreement and the UK Intenm
Management Agreement (the 'Redwction Amennt™); and

() decreaged by the ageregate amount of severauce benefits that would have
been payable to any employees of the Sellers hstod m Fxhibil B of the
Employee Letber that are not payable bevause such employees are hired by
Buyer, provided, however, thal such decrense will be made only to the
exlent thut Sellers ure nol required 1o pay such severance benefits and
Buyer's offer i hire any such emplovee is not effective undl the schedaled
date of termination of such employee by the applicable Scllcr.

Mustrative axamples of the saloulation of the Final Purchase Price are anached as
Fahihit 4.4.2,

443  Cure Settlement.

4431  Selless. prior 1o the IMA Date wilh the comsent of Buyor (not 1o
be unreasonably withheld), and Buyer. from and afler the IMA Dale, may enser igio
agreements to scttle any liabiliy for Cure Costs with respect to sy Cure Contract for less
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(bsn the Targel Muabuuin Cure Amount alloeated to such Cure Contmct m the Cloc
Letler. Any such settlernent agregment shal! becorne a Contract, a Purchased Asset aud,
i the case of settlement agreements entered into prior to the IMA Date, 10 the extent
included in Cumunt Ligbilitics, an Assumed Liabiity. Sellers and Buyer shall
(i) reusonably cooperate witk cach other ln srranging and entening wito such settlements
and (if) use their best efforts to keep confidential the allocation of the Target Maximum
Cure Amount among the Cure Contracts.

2432 Cue Savings Sclfernent Procedure. No less than 20 Dusiness
Days nor more than 25 Business Days prior to the Cloging Date, Buyer will prepate and
deliver to the Key Sellers a statement setting forth the Buyer's calculation of Cure
savings achieved after the date hereof und prior w0 that date (the "Cure Savings
Statement"). The Key Sellers will have 10 Dusiness Days following the delivery thereot
{o review the Cure Savings Statement. During such 10-Business Day period {the Cure
Seovingy Netice Perionl"), l'clcglobe may deliver a notice (a "Cure Savings Dispute
Notice") to the Buyer w the event that Teleglobe determines in good faith that the Cure
Savings Statoment was not prepared in accordancs with this Agreement and. as a result,
the Cure Savings Statement missigtes the Cure Savings achieved prior to the date of the
Cure Savings Slaremenl. I Teleglobe fails to delivar a Cure Savings Dispute Notice
within the Cure Savings hoice Pesod, the Key Sellers will be deemed to bave
irrevncably waived their night Lo dehver 2 Cure Savings Dispute Notice. Any Cure
Savings Disputc Notice must ypeeifly in reasonable detail thoze Cure Savings amonnds as
Wy which the Key Selters disagree and the basis for their disagreement. The Key Sellers
will be deemed o have agreed with sl otber items aed amounts contained in the Cure
Savings Statements to which no objection has been made. If Tcleglobe delivers a Cure
Savings Dispute Notice within the Cure Savings Notice Period, the Key Sellers and
Buyer will negotiate mm poed faith to agree upon the Cure Savings achigved prior to the
date of the Cure Savings Stavement 4od, as » resull, lhe adjustment o the Finat Purchase
Price described in Section 4.4.2(¢) (subject 1o adjusiment purcuant to a8 substantially
similar setilement procedure as this Seetion 4.4.3.2 with the Buyer deliveriog 8 pioposed
statement of adjusiments through the Closuty Drate no later than 30 days atter the Closmy
for Cure Savings achieved on or after the date of the Cure Savings Stutcinent). If the Kev
Sellers and Buyer fail to agree to such matters within 5 Busingss Days {thc "Curc
Savingy Negatiation Period”) afler the Cure Savings Dispute Notice is delivered 10
Buyer, the Cure Savings Dispute Notice will be resolved by submussion to the
Accountants in order to determine the amount of the Cure Savings (subject to adjustment
for Cure Savings achieved on or after the date of the Cure Savinys Statement). 1f items in
dispute are submitted to the Accountants for resolution, (x} each party will fumish to the
Avccountants such work papers and other documents and information ielating to the
disputed Cure Savings as the Accountants iy request and are available to that party (ox
its independent public accountants), and will be afforded the opportunity to present to the
Accounmants any material relating to the determinahon and to discnss the deternination
with the Accountants; (y) the deterrmnation by the Accountants, as set fortk 16 a notice
delivered to the Key Sellers and Buyer by the Accountants will be bmding and conclusive
on the Key Sellers and Buyer; and (2) the tess of the Accountants for such determination
shall be allocated by the Accountant between Teleglobe and Buycr as the Accountant
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may deem cquitable based on the results of the claims and delenses. At the Closing ot
upon delivery by Teleglobe of a Cure Savings Trspute Notice with respeel o the
statemnent of adjustments referred to 1n the scveuth sentenes of this Sectien 4.4.3.2, Buyer
shall deposit into escrow an amount equal o 50% nf the disputed portion of the Cure
Savings. If any Cure Savings amount is held in escrow becauae it is subject to dispute
pursuant to this Sectivn 4.4.3.2, Escrow Agent shall promptly, and in any cvent within
three Business Days, following the date on which the Key Scllers and Buyer agree to the
amount of the Cure Savings or the dute on which the detamination of the Aveountants
under ths Section 4.4.3.3, as applicable, beeomes final and hinding, as the casc may be,
releast o Buyer or Teleglobe, as spplicable, the porlions of such Cure Savings thar is
deerned Ly be the property of Buyer ot Sellers, respectively.

444  Rejecwed Contrucls.  The Purchased Assets, Assumed Liabilities and
Contracts shall exclude each Contact thar Buyer designates as, or that is deemed to be, a
Reyected Contract pursuant to this Section 4.4.4. Within 60 days after the IMA Date, Buyer may
designate any Materral Contract to be a Rejected Contract and an bxcloded Asset and within 90
days after the IMA Dare, Buyer may designate any other Condract to be g Regecled Contract and
an Excluded Assel feach such Malerial Contract or other Contract, 2 "Rejected Contract™) to the
¢xgent that the relevant Sclier ean rejcel quel Matetial Contract o other Conteact pursuant to the
Insolvency Proceedings (except in the case of any UK Seller where no such Liputation shail
apphy). To effectuate the rejection of 1 Contract pursuant to the foregoing, Buyer may deliver a
bist of Contracts that will constitute the Contraets to e Purchased Asscts, assumed pursuant 4y
this Agreement, and all other Contracts will be deemed rgjected and each such Coniract will be
deemed to have boen designated by Buyer as s Rejected Contract. From tme to time Teleulobe
may deliver to Buyer a list of Contracts {other than the Contracts listed on the Contract
Schedules, except where such Contract 15 the subject of & motion by a counterparry to compel
assumption or rejection of such Contract) with a request that Buyer determme whether to
designate such Contract as & Rejected Contract. Within 10 Business Days (or, if such request 13
made prior to the IMA Date, 20 Business Days) of receipt of such notice, Buyer wall notify
Teleglobe whether it will designate such Contract as 8 Rejected Contract. If Buyer does not so
notify Teleglobe, such Contract will be deemed to hove been designated by Buyer as a Rejected
Contract pursuant to thus Sectiond.d.4. MNotwithstanding amything to the comrary contamned
herein, no representation o warranty (including that contained in Section 6.8} or covenant shall
be deemed to be breached as a resull of Buyver's designation of any Comiract as 2 Rejected
Contract.

The linbilities m connection with any Rejected Contracts will be Retained Liabilides,
except to the extent such Nability relates to the period when the Interim Managrement Agreement
and the UK Interom Management Agreement 15 in effect and 38 nayable as a Businesd Expense
(as defined m the nterim Managcment Agreement or the UK Interim Management Agreoment,
ax the case may be) or 15 included 1o Aot Current Asselq a8 of the IMA Date,

Any Seller may rejeel un or privr w the date thal is 60 days afler the TMA Date, with the
comsent of Buyer {such consent nul o be unreastmably withheld, taking into account lishilities of
the Scllers olher than those welating o the Core Business thae would be avoided as a result of
such rejeclion) auy Contraes for the lease of any cirendl that is lisled on PartB of Schedule 1.1E
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aod any such Contract will be deemed to be a Rejected Contract so Jong as Sellers concurrently
replace such Contract with 2 new Cuniruct freely assipmable o Buyer aud its Affiliates (including
any Newco) for substantially equivalent capacity on torms and eonditions (including as to
guality) ueeeplable (o Bayer in ity ncasonable discretion

To the extent that any Contract is rejected by any Seller or by Buyer with the consent of
Teleglobe {such consent not to b unreasonably wilbheld) pursuant to this Section 4.4.4, any
meremental cost {detenmined reusamably by Buyer and Teleglobe based on & net present vahe
caleulation wsing an K% per atnum diseount rate) Lhat results fiom the replacement of such
Rejocted Contract with 2 new Contract for the same goods or services (or the portion of the
goods and services covered by the Kejected Cantract that relate to the Core Business, as the case
may be) will be dedueted from Cure Savings; provided. however. that in no event will such
deduction canse the Cure Savings for such Rejected Contract 1o be less than zero,

445 Purchase Price Allocation The Final Purchasc Priee, as adjusted
pursuant o Section 4.4.2, represents the amounl agreod upon by the Parties 1o be the aggregate
considerabion for the Pumshased Asscls. On or prior to |he Cloging Date, Buyer and Sellers will
act 1n pood faith w0 attempt to agree to the allocation of the Iinal Purchase Price (and the
Assumed Liabilities to the extent required or permutied under apphcable Tax law) on an endity-
by-ennity Lasis amony the Purchased Aswets (in accordance with the lair market values ol the
respeenve Purchased Assets), which shall be prepared in a marmer consistent with the
requirerneeds of Scadon 1060 of the Cude (i€ spplivable) und the similar provisions, 1F any, of
applicable non-11.8,, state, provinelal and focal Tax law. If Buyer aad Sellers are unable to agree
o aa allocation in accordance with the pievious sentence, then Buyer and Sellers shadl sach tale
their own reasomable positions with respect to such allocation. Solely for purposes of this
Section 4.4.5, the term "Purchused Assats” shall include the Newcos' Equity and Equity Interests
of Acyuirtd Enbtics, where gpproypniate.

446  Accesw Fullowing tho IMA Date, Buyer and the Schers will aflord cach
other and any of their respective reapresentatives reasonable access, daring normal business hous
angd upon reasonable notice, to the Purchased Assets and their respective bocks, records and
persurmel for purposes of prepaning and reviewing the Closing Swatement, Lthe Cure Saviugs
Slatement and in reselving amy issues that give rise (o a Dispoled Amount, Sellers will cooperate
with Buyer and pronide afl indormabion veasomalbly requested by Puver with respect to the
Canadizn Pension Plans in owder to permit Ruyer to determine whether or not to elect to
designate such Plan a5 a Purchased Asset pursmant to subsection () of the definition of
Purchased Assets.

447 HEKTBO Clairn Eserow. Tl either {a) the Hong Kong Noiice Dale will
oceur aller the Clasing Date; or (b) the Hong Kong Notioe Date waald aceur on or hefore the
Closing Date but for the institution of any proceedings as demeribed in Sechion 4(5) and 4(6) of
the HKTBO on or before the dake thal §s one month sfier ihe date on which the notice of ransfer
waq given pursuant 1o Section 3.4 {the "Proceedings') such thal the notice of transfer would be
deemed incompleie for purposes of the HKTRO and such Proceedings do nor relate w the
Assumed Liabilities and shall not have been furally detsrmmned at Closing with any Hability
thereunder being paid or otherwise discharged by the Sellers, then forthwith at the Cloxing,
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Rayer will deposit an amount equal to the Madimum HK Asset Value in the Lyerow Account o
be held unal all claims are paid and discharged hy Sellers pursuant to the Procecdmgy.

ARTICIE ¥

CLOSBING

5.1 The Cloging  Unlesy this Agreement has been termunated and the transactions
coutemplated under this Agrorment have been abandoned pursuant to Artiele XT and subject to
the fulfillment or, iF permitled, waiver of the cunditions sot Torth in Artiele X, the Closing will
take place at the offices of Teleglobe's legal counsel i New York or Toronto (as agreed between
Teleghohe and Buyer), al $:00 am loval time on the fourth Business Day following the
fulllment or, if permissible. walver of the conditions set forth m Article X (other than those
conditioms sct forth in Aviiele X that are to be fulfilled at the Closing) unless another place, date
or hime (s agregd to in wnhng by the Parties (the date of the Clasmg being refermed to heren as
the Llosing Dare”). The Clusing will be ¢ffoetive as of 12:01 aum. local Ltwe on the Closing
Dalc. The amuount of the Management Feos and the Reduclion Amount will be determiaed on a
pre-income tax bagis and, subject to Scegon 811.7, such amount will not be reduced for any
income taxes,

32 Closing Delivelies.

5.2.1  Escrow Agent Deliveries. At the Closinyg, the Escrow Agent wall deliver
to Key Sellers 1n accordance with the terms of the Fecrow Agreement the Deposit via wite
transfer to Teleglobe, for the henefit of the Key Sellers. of immediately available funds 1o an
account desipnated by Teleglobe.

522  BSeller Deliveries. At the Closing the Key Scllers will deliver 0 Buyer
(or the Affiliates designated by Ity (n) with respect to any Seller with respect w0 which no request
o form a Newco pursuamt to Scetion 2.1.1 o1 request 1o purchase the Equity Luterests thersof
pursuant to Seetion 2,1.5 huy been made () billy ol sule, dated the Closing Dale, in subslantiafly
the formt aitached herewo as Exhibit H (or, in the case of the Other Sellers, other transfer
doewtnents io standard forin reasonably acceptable to Buyer) ("Bills of Sald™). duly executed by
the applicable Sellers, through which the Purchased Assets (other than the Contracts and the
Owned Reat Properiy) held by those Sellers (other than Purchased Asses heid hy the UK
Neweo) are Transferred t¢ Buyer andfor one or more of its Affiliates; (ii) Assignment and
Assumption Agreemenis 1n the form of Exhihit T hereto (or, m the case of the Gther Sellers,
other manster doonments fn stimdard form rousomably acceplable (o Buyer ("daignment and
Awsumption Apreemeniy’), dated the Closing Dute and duly cacruied by the applicabls Scllers
(sther tham the UK Scllem), through whish the Contracts thae have nol been elecled to be
Rejected Contracts held by such Sellers (other than Contracts to which the UK Newco is the only
Aftihawe of Teleglobe party thereto) are assigned to, and the Assumed Liabilities are ahsumed by,
Buyer andfor ane or mare of its Affiliates; provided that, with respeet to 10 or fewer Material
Contracts {in addition to the Bell Canada Contracts, the obtaining of consents or 3 coust onder
with rospeet therete is governed by Section $.4.4) povetned by Canadian tederal or provineinl
law designated by Buyer no more then 60 days afier the IMA Date (the Specified Canadian
Contracty™, Key Sellers will use their reasonahle best efforis to obtain any cangent required by
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